SCHEDULE "A" - EXHIBIT "A-1" 

PROJECT BACKGROUND AND SCOPE OF SERVICES 

Attached to and forming part of Contract No. 6414 
Between the Company and the Contractor 



BACKGROUND, OVERVIEW AND SCOPE OF WORK 
Background 

„ _ - 1P rKilvstone -s 8 subsidiary of. TransCanada PipeUnes UmHed 

TransCanada Keystone Pipeline, ^ £ iSI^ort crude ofi from HanJsty, Atoerta. Canada, 

CTransCanrjdal.l.dev^^ THs 
across the United States border and ™^ retries in ' ^^ecV XL"). In the U.S.. 

project is known a* the Keystone XL Project (tererna^ca^ toe JnSed fadkties. tockxfing pumping 
toe%ect involves the cor«rtr^ofa newcrude Pump stations wifl also be 

stations, across Montana^ South ^^J^^L^SZ^one Pipeine The project Is more 
added In Kansas along the Cushhg Extension segment 01 me rssy™. 
spec^caty described in Section 1.2. 

Keystone Is sc**ng P^fo^pe^ 

documents and services for the P™P^_ ^^o^ent o< State (DOS) will act as the 

agreer*rmtoKriystone,witoKey^ 

^d Federal agency for P"*^^ 1 ?/^^^^ «S*ein toe EIS a* a cooperating 
(NEPA). AddltionaJty. the BWBaucrf Land Mar«g^^ grants) and 

agency to ensure the EJS 

temporary use permits across federal tends and *T?^™ a l ^ e 7S requirements under the Montana 
w* auo participate and review the EIS to ^'^^sateftes ^^^^ ^ technical 
Er^rorvTr-alPcicy Act (MEPA) .The DOSvr* be '^S'S^arty contracting 
direction to the third-party contractor. A contract wil be execuwa pureu- 
procedures consistent with 40 CFR 15065(c). 

AstheAw^Key^issc^ 

setvir^ described to sedfon^^ The DOS, to 

evaluated by *eystone.J^j£ *en ^ 

consu»etionwrtotheBU*eiKi^ rranarjertol. personnel, and 

answering any questions from iweeleeted Mdders. 
consutetton. review. "^f^J^^SS^ 

Neither Keystone nor Trar-jC*jada ^^^i^^^iZTFMt and WBcXrfe Service. U.S. Army 
agencies r»rtk*pating in ^ E ^^^,^^^u^\PmU Service, and the National 
CoTpTof Er^ineers ^ Envto^^^ South Dakota. Nebraska. 

£T 3 c^»^ 

Keystor^hasc^ate^ton^ 
aatected a preferred route for 
secured the services rf^^*"***^ 
Kevriorie filed a Prellrrrrna^ 

DC^S«pterr*er19,2008. Held •" r *^^^ r '#£ o?atSItovembar19.2(X)6.aspart 
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Act (MFSA) wirt be filed cxi or about December 22, 2006. 



1.2 Overview of the Project 

- nil nkieiine and related facilities from Hardisty. 
Keystone is proposing to cons^ and <^*^Ltf Te^Tm to iXted States (US). The Project 
Alberta, Canada. ^ Artr^arrf ea^H<^^^^^ u ^ of ^ & ^ 
•Keystone XL" win have a nomnal capacity to o*8ver ^JL^'^neaTport^thur. and the Houston Ship 
ano« supply hub near Hardisty to Alberta, crosses 

Channel in Houston. Texas. The ^^^fT^J^ s^astTst^te C^tebcaska. The Gulf 
theUS/CarttdiaribwaHatMc*^^ The Houston 

Coast Segment of the Project extends fr( ^usr^Oto^ • junction, Harris 

Lateral extends from the Gulf Coast S«o^ Ub***^ 1 ^ J^^LhWM mites of new. NPS 36- 

on the original Keystone Pipeline piojee4ti«tltidu(tedtoisseornent 

In the US. the Project wW be constructed as follows: 

at Morgan. Montana to Steele Cty. Nebraska, wnicn ww oe conwiuwsM 
approximately 120 mites each, from 201 1 to 201 2. 

- 364nc* dian*Her ^ Cc^ ee^ 

Oklahoma to Nederland, Texas, which wW be constructed w*h five maimme ap.**^. •« ^ 
from 65 to 1 22 mles each, from 201 0 to 201 1 . 

_ 36^nch diameter Houston Lateral, approximately 47 rates ^ Coun * Je *** * 

H*TteCounty. Texas, which w* be comrtructed witii orwrna^ spread, ki . 
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Temporary use access roads to the construction right of way and ten^ofary i^cortrador y^s or 

one£y 5 to 10 mites along the pIpeHne route ^J^^^^^^^^^^oJ^ 
corSBon stockpile sites w* be about ^^^J^^^^^^^S^^Z 
in size stockpile sites w« be located at 30 to 80 mite Intervals along the proposed route, uomraaor yaras 

are expected to be needed approximately every 60 mftes 
Atotal c4 30 pun* -fattens wM be r^ 

Gulf Coast Segment in addition, two (2) new pump stations «* ^J^l^^^^^t^ 
Extension intonsas. A tank farm consisting of three tanks wil be conducted ™ a^^^ 8 *®* 
r^S^unction of the Project with the Kevstr^ Orf** ^^^J^ n^SS>er^bS 
wf» have a designed capacity of 350.000 barrels end wil be used opemtJcnaly forthe managernent or oaten 



Vatwe* w« be Installed and located » tfctate^ 

^ ^So^^^lrTent to enhance «- J"^^ 



federal regulations, and with the Went to enhance P^*^^^^"^' ^^ach of these 
KeystoneTwegrfty management practices. Pem^ acc^ jvffl ^oMr** to each or mese 
intermediate sites. Inlerrnediate mainHne valves w* have a typk* spacing* 30 mftes. 

Densitometer sites for detection of crude oil batch interfaces will be co^ocated at the last sectional valve 
upstream of each delivery location as weH as at each deivery location. 

Defvery metering and proving fectttes at htedartand and the Houston Ship Channel win measure the 
amount of product transported and delverad to terminate. 

Ftea»y. aleotnc rx^ ine. w« be 

statk^ and to power remotely actwatedvalvM 

Wt*theProjecfv*re<^ 

route. KeystofTw* rwt construct and wK not be ^^^^^^M^^^, 
ines and related facKty construction. Local powrir provktere w«berr»pc^ 

approvals or authorizations from federal, state, and local fl^^^fj* ^ infe^rSrTS 
cjroWfor the electrical fecslties is an independent process but Keystojw has inctoded ^nro^that 
cotSbe used in the NEPA clocurnent Construction and operation ^J^^^^.^^ 
Z~L^\*ZJL u^ter UEPA and are evaluated within toe Keystone Environmental Report on this project. 
^^^^^^^R^&^^on with BLMfoT >ower Ines that cross BLM tends along 
K^^^iS^ te reS^^BLM in order to ensure those ROVVs are prassaed m 

«^^r%x 

appropriate power providers once those power provwera nave noon swoueu -« 
permitting process. 

7f««uoteo«trar*rxHted* 

the existing US erode oil ptoeSne system and processed at existing refineries. 
1.3 Scope of Work 

^.^t^asa requirements cJescrir^. arid tirw*w, set forth at Sections 1.4 and 2.0. the selected third- 

_ Verify, supplement as appropriate, uprjate. am) maWato ma«ng lists. 

- Creale and host protect website. 

- Create weW^admWstrat^ 
on the Keystone XI appfcation. 

Review andtor prepare draft rtofcef.) of Intent to Prepare BSa^NoticeW ^^J^ 

_ Coordfr^ and attend scca^rn^ 

and ske visits, as required by the DOS and other regisasory agencies. 
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organizations, environmental groups, other interestea staxerwmw*. 

- Z^cate with and ^ -^a^ from ^ ^caSST^ S^£TS£^ 
and Keystone's errrircnmenter comultant regarding ^""f* 00 01 aoaraon8 ' 

artemative routes, and/or mitigation to respond to these concerns. . . ftflVironmental 

• maps and alignment sheets; 

. worK reaped to c«rv* with the Endangered Species ™ J"^ 

. wor. roo^ to comr^ .he Nationai Historic Preservation ^^^^ 

. work required to comply with BLM requ^rHs for Mir^is Leasing Act arto Feoerai Land 

PoScy Management Act; 
. work required to c«r<* with the Montana Ma*>r Forties S*ng ^W™* 
. worK (eluding *eld surveys) required to debate water, of the U.S. and wetlarrds that wrll be 

subject to the Federal permitting requirements. 

- Review and comment on field surveys conducted by Keystone's envronmental consular* to include: 

. review information that will be the basis of the BS; and 

. review alternatives analysis completed to date for adequacy in the E1S/MEPA process. 

- Prepare and sutn^ a Preliminary Draft 

- iDcorporate comments from the DOS into the PDBS. 

- Prepare and submit the revised PDEIS to the DOS and cooperating agendes. 

- iwwrowateVresote 

copies). 

- Draft tt^r^tice erf Pubic AvaiabtUtya^ 
issuing these notices by printing and maiBng. 

- Coordinate public c«nrnent on » ^ Jffi2^^ ^ ^ 
include a court reporter, news releases, maiings and other logistical neeos. 

Assist the DOS In preparing responses to pubSc comments on the DEIS to Include creating web-based 
tracking of al comments. 

- Prepare and submit a draft Final EIS (F0S) to the DOS and the cooperating agendes, as necessary for 
review and comment 

- Prepare, print, and submit a revised Fto* EIS (FElS) to the DOS. EPA and Congress. Prepare, print, 
and maM pubHc copies (assume 250 copies). 

_ rjort tire rwttoe of Public AvatabWy of the FEIS and assist State in Issuing that notice to indude 

maflings and media releases. 
_ The contractor rrwateo be requ^ 

- The contractor** Mtefy i» required to help draft and inato> a Pregren^tic^rjreement under Section 
106 of the NHPA for treatment of cultural resources after poswwe perm* ewero. 

- Create log. store and organize the Administrative Record 
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\A Services Required 

The selected ttwd-party contractor wSI be responsible for working with the DOS, Keystone, J?* 8 * 0 "?'* 
environmental consultant, and the various stakeholders. The selected third-party ^-SJ^ 
DOS apprised of issues as they arise, and when the DOS determines it a appropnate. participate in 
stakeholder meetings and site visits to iden% aid |»ssib* neto resetve issues. 

The third-party contractor wifl also be responsible for assisting the DOS in conducting the NEPA review, 

preparing an BS, and compteBng related work « provided to Sectkai 1 3 wi^ 

and approved budget tt will be the contractor's responsfoitty to notify Keystone tf the work effort required by 

the DOS exceeds the work effort on which the bid was based, or the approved budget 

The third-party contractor wil be responstole for providing the folowing services: 

1.4.1 Preparation, printing and reproduction of all project-related documents, reports, and r *^J^^ t ^^ 
DOS. In addWon to paper copies, al materials must be provided to the DOS on compact disk, ^Microsoft 
Word and Acrobat PDF format. Keystone wtl provide any required databases (such as irrt tog ^j^I™ 
camera-ready DBS and FEIS w« be provided as .pdf files in addition to hard copy. Note, Wat all printing 
and mass malings wit be completed by the contractor. 

1 .4.2 Keystone, or its environmental contractor, may prepare draft notices and presento^matert^ for jx*fc 
scoping and DEIS pobte comment meetings, as well as pubic meetings n>*iin* by t*°J^™ 
c^reo^percajntyaossed). If so. the selected contractor will be resp^sibtefor rwiw rfl^S 
these materials with the DOS and for their issuance and use. The co ^^'^iri^^ 
fo drafting thterwttce. The selected contractor wil also set-up and «** t ^°* ,e P"^ 
amingeniert for ar* payments 

DOS. Required work wil include arranging for meeting places, 

appropriate riew* media (focal newspapers, radfo stations, etc.). and ^y^^^^J^^ 
eachten*>wner, working, with Keystone ^D^L*^^^ ^^Jn^^d^ 
meetincs oarttobating in meetings, and preparing reports summarizing the scoping meetings ana pure 
SS'nS^toTrer The seto^txXctor wil prepare a surr^ c^ac^ scc^fog 
coZertsZueXsubseqi^ agency review and ccrttJmmce. as ^^J^^^^J^ 
corrar*^ received durtr^ 

be posted on the contractor's hosted web-site. For toe P^^^f 1 ^' f?^*^^!^ 
(^^scoping meetings and pubfc comment meetings wBl be conducted, in Montana, these meetings wn 
need tfooocur in each county where the proposed and alternative routes are located. 



1.4.3 Maintenance of a axraxAerized (sortable ^^^^^l^'T^ rS'^aTS 
of Congress. coiTxrM*y/emrfronrnental groups. «"f^i teW8 J?^ 

interested parties. Keystone w« provide the contractor with an initial mating ist as we« as provtomg 
updates throughout the NEPA process. 
14.4 Set up and rnafotein on a daiy basis a ccmputerized, web based edministratrve record simier to an 
Eiectronfc Docket system. 

145 Set-up and maintain an internet website with the capabSty to accept public comments, and post public 
infonnatictfreganJngthepro^ 

1.4.6 Characterization of^^ 

assessment of potential environmental effects and 8 *S ndto ^ J"® 00 ^ and 

SSSTSEru?^^ condWons. ^.^^^^J^^^^ 

the rr»dmun extent practicable. Use of any data not in the pubic record for the project must oe appn««, 
by the DOS. 

££££ JKSKS .JEST-* - 
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1.4.8 



1.4.9 



... tha r c Q ovulations 40 CFR Section 1502.10, but not 
The EIS shall include. |n wrrfofTna^wRh the CEQ Regulations 
necessarily be farted to, the following sections. 

- cover Sheet 

- Executive Summary (including Imped Summary TaWe) 

- introduction 

- Descrfotion of Proposed Project and Alternatives 

- Affected Environment 

_ Environmental Consequence C-nduding Cumulative Impacts) 

- Comparison of Mematives ^^^.^ ^erse effects and Recommendations 

- Condusions Onduding >^*«JZ!^rJ^ 
(mitigation measures, including mitigation monitoring plan) 

- Agencies and Sources Consulted 

- List of Preparers and Contributors 

- References 

- EIS Distribution List 

- Index (FEIS only) 

- Comments and Responses (FEIS only) 

- AppenrJces and Technical Reports 

current legal standards and case law (as appHcabie). 

- Geology and Mineral Resources 

- Softs (inducing erosion control and n^oratiortfYevegetation) 

: — -r^-^rrrrr ^ 

endangered species) 

- Land Ownership, Land Use, and Recreation 

- socioeconomics 

_ Environmental Justice 

- Visual Resources/Aesthetics 

- AirQuatty 

- Noise 

- Cultural and Palecntologfcal Resources to include TCP issues 

I Pc^aT^rnu^ Impacts deluding, for example: Greenhouse Gas Emissions (GHG), ctimate 
change and cartxxi footprint issues 

- Potential connected actions, such as refining oft sand products 

Some of tne information r*^* 

supplemental emrtronmentaf fttng wfl be made * Jy" 8 **^ «^ N f^An3^ements for preparation of 
i^ationtoarocu^ 

an EIS If necessary, the contractor will prepare a timely data request^) tt> Keystone i 
requesting any other data that may be needed. 

^ nnc «„rf K-«v*tone the third-party contractor wttl be responsible for identifying and 

a^^teSl a^err^^p^oS r^ecti are capable cf rneeting the project's goals and 
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are sufficient to meet NEPA requirements, inducing reducing P^^^^^^t^i^ 
the proposed project and fostering informed deciston-maWng. Potential aRen^ves to ^ ^tcoe XL 
SSsd In th^ER Any project alternatives Identified by the DOS shall also be addressed to 
include those raised in the scoping or DEIS phases of the process. 

The Description of the Proposed Project and Alternatives stiouM indude. at a minimum, the following 
subsections: 

- Purpose and Need for the Project 

- Approvals to be Sought through Use of the E1S 

- PipeineRc<ite Description 

- Pump Station Facilities 

- Ancfflary FadWes 

- General Design Parameters 

- Construction Methods for pipelines and pumping stations (Inducing Apr^-Froposed Mrbga^on 
Measures) 

- Construction Schedule and Work Force 

- Operation and Maintenance Procedures 

- Abandonment Procedures _ 

_ tnterrdationships with Other Planned Projects and NoHurisdictional Faciities 

- Alternatives (including the No Action alternative) 



1.4.10 Keystowwa^responsib^ 

random 124,00010 1 2,600 depends on the wmptexity/sensitjvtry of the resources potentially artectea 

and projed specifics. 



1.4.12 



shortcomings. 

May arrange withKeystone to panSo^ in site in«^ wHh the DOS. TWs may occur in conjunction 
with the scoping meetings. 

1.4.13 Accept^arKiprap^draft 
documents. 



Prepare camera^ady coptes of thePDE.S ^^^^.^^^^^^ 
DOS and arrange for printing and ^^^^^SnS^V^^ of CD and hard 
wiprintanddtetributearnWmumoflM rjhe actual number of 

Coptes) »o cooparattng and «ns«|** need.). 
preBrnfoaryrJocurnentsreo^ 

Please note thai maling to ^^J****** ^^^^J^TJSmSrry^be^ wrth EPA 
avoid kradabon of regular Department ma8^ Fivej^ iMtfdooc^ of Deis ana rcw 
CDs may be distributed to appropn^tememberaofCongrew 

1.4.15 Developer* maintain a formal 

budgeTstatus for the prime corttractor«idany«*x»^ 

1.4.16 Prepare a Kotogfoat Assessment if approprtate. 

1A 17 K^cor*uhtetionw«hthe^ 
Helena Montana to meet as required. 
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Keystone's Application Development Work 



Conduct openhouses: 

Eiwironrt^t^suf^ 
" Environment Report^ 



nteMF^jap^ 

File final SF 299 and Pten of Devetoc<rt&M_wjthJ3l-M 

7^pnm«^»!yS!!L????^ 

^ipphwi^jojnvto wmental Report 

D^BJo^lcalAwessmert 



_Complete4 k*™™ 2? 08 -. 
"Hwaylo Augusj.JSD08 

"l!!!S**?55ti?^55- 

J3ec«t^ 22 I 2M8_ _ 

l ate 2008/6^ 20 09 



V^erand spring 2009 
June 2009 



May 2009 



1.6 Schedule Milestones for the Project 

*~ cic nmr«As win be established by DOS with the selected contractor. The 
The scheduled applicable to the EIS process w« be esrawsieu 
following schedule of milestones is WustraUve. 



Activity 



Keystone submits to the DOS a o^t^* Intent to Prepare EIS and 

Notice of Public S<»pJr>g Mee1k^anaJ^ 

"CortractoT Finalizes Notice of Intent, Notice of Pubic Scoping Meetings. 

and mailing fist and issues through the DOS . 

Scoping Meetings 

Section 106wo*begjns ; wift tribaK^^^ 
~Review Keystone Route and surveys 



December 10, 2008 
December 22, 2008 



January 12- February 20. 
2009 



ConbsctorcleHveredninPDEIStot^ 

cWmente ondraft PDEIS returned to contractor 

ContoartordeBvere PDEIS to the DOS, Cocp^ating^e^.oor^ng 
parties, other identified relevant federal arid state office arrf relevant 
stakeholders. 



December 2008 - March 
2009 

May 4, 2009 



June 1.2009 



July 13, 2009 



August 10, 2009 



CtorruTterrts cnPDBS returned to cont ractor 

Cw^ractor delvers DOS to the DOS with copies to file wHh EPA and August 31, 2009 
deliver to Cc<igress .... 



DOS authorizes malfng of DEIS 
IhoW pubic ^meetings to receive cotnments on DEIS 

^cntraetoffde^^ 



September 4, 2009 



"September -October, 
2009 



Comments on preli minary FEIS 



December 1, 2009 
January 18^2010 



Contractor delivers FEIS to DOS with copies to file wHh EPA and deliver to 



Congress 

DOS authorizes mating of FEIS 



Seclionloe completed wlh PA finalized and signed 

ESA oonsujfartions under -ESA .^complete 

DOS issues ROD 

Contractor prcpara Ad min R ecord 



February 19. 2010 
March 24, 2010 



May 8. 2010 
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SCHEDULE "A" - EXHIBIT "A-2" 
PROJECT MAP 

Attach* to and formta* part of fo"**** 0 ; J 414 
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SCHEDULE "A" - EXHIBIT "A-3" 

CONTRACTOR'S TECHNICAL PROPOSAL 

Attached to and forming part of Contract No. 6414 
Between the Company arxi the Contractor 

Cot*bo^» Technical Proposal dated November 20. 2008 
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